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RECEIVED 

I7c AhoveNct ('oinmunications, l i ic  
File No II'C-ASG-2(1030527-0~~279 
AhoveNet C'otniiiuiiicattoiis Internalioiial, Inc. 
l l i le N o  IT('-ASG-20030527-002S0 
WC Docket No. 03-119 

Dear Ms Dorlc l i  

AhovcNet Coinmunlcations, liic and AboveNet Communications International, 
Inc . by their atlorncy, ierehy submits lor f i l ing an or iynal  and ten (10) copies of the atlached 
lclter it1 thc proceeding captiniicd Enclosed as WCII is a dupltcate of this filing Please date- 
$lamp the enclosed duplicate upon rcccipt a i d  return i t  to the bearer 

If  yoii have any questions regarding this f i l ing, please contact the undersigned 
co~ i i i se l  
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Sinccrcly, 

Joan M Gnlfin 
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Scctetary 
Fctlcral Comiiiiiiiicatioiis Commission 
1-he Porlals 
445- 12 th  Sticct, N W 
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August25,2003 

IRc AboLeNet Coiniiiiiiiicatioiis, Inc 
File No lT('-ASG-20030527-00279 
AbovcNct Coinmuniciitioiis Tntcniational, Inc 
File No 1TC-ASC~20030527-00280 
wc' r)ocket N O  03,121 

Dear M s  Doitch 

AbovcNet C'oiiiiiiunicalions, Inc and AboveNet Communications International, 
l i i c  (collcctivcly. "AboveNcl"), by thcir attorney, hereby submit a copy o l  the Order Confirming 
Second Amended Plan of Rcorganization o f  Metroinedia Fiber Network, Tnc., et a1 , adopted by 
llie United Statcs Bankruptcy Court for the Southern District of New York on August 2 I ,  2003 
The Order will becoine final I O  days after issuance, and thus at this time AboveNet expects to 
emerge from bankruptcy during the week o f  September 1 
Commission following emergence 

AbovcNct wtll notify the 

F'lcasc contact the undersigned coiinscl if you havc any questions regarding t h ~ s  
matter 



Sincerelv, 

. i d  M GnCfin 

cc .Icrciny Millei 
Claud I a Fox 



RECElVED 
lJNl1 tL) STATFS HANKRIJPTCY COURT 
SOUTl1ERN DISTRICT O t  N k W  YORK 

I n  re 

METROMtDIA FlBER NtTWORK, INC ,gal, 

Debtors 

Case Nos 
02-22736 (ASH) through 
02-22742 (ASH), 02-22744 
(ASH) through 02-22746 
(ASH), 02-22749 (ASH), 02- 
2275 I (ASH) through 02-22754 
(ASH) 

(Jointly Administered) 
X ....................................................... 

ORDEK CONFIRMING SECOND AMENDED PLAN OF REORGANIZATION 
OF METROMEDIA FIBER NETWORK, INC. ET AL. 

Tlic ,ibove-c;rptionetl dehtois (collcctively the “-’) having filed voluntary 

petitions foi relief tindcr chapter I I of title I1 of the United States Code (the “Bankruptcy 

(‘ode’’) on May 20. 2002 (the “Petition Date”), the Debtois having filed the Second Amended 

Plan of Reorgaiwiition of Metroincdta Fiber Network, Inc g (the “mn”) and the Second 

Ainended D i x l o s i i i e  Statcmcnt (thc ‘Disclosure Statement”) on July 2. 2003 as amended on July 

IO. 2003 (DOL N o  1746) iintl the Debtors‘ Plan Supplement (the “Plan Supplement”) on Augubt 

18. 2003 (Doc N o  1933), the Debtor5 having dismbuted the Plan and he Disclosure Statement 

to all holders of  Clams’ agaiiist the Dcbtors ciitttled to vote on the Plan, together with a 

solicitatinn of votc? to accept or reject the Plan, on or before July 16, 2003, and upon the 

Alfjddvit C‘etiiFying the Ballots Accepting or ReJecting the Second Amended Plan of 

Reorganization, dated and swom to on August 13, 2003, and the Afhdavlt of Mmam Bloom w~th 

Respect to the Ballots Accepting or Rejecting the Second Amended Plan of Reorgan~zat~on, 

dated and sworn to on August 12, 2003 (Doc. No 1916), each attesting and ccnifylng to the 

C.rp i thrcd  ICI ii i? not othcrwl\c dcfiiicd hcrcin hauc thc meanings ascribcd IO tlicm in [he Plan andlor thc 
mI1 s ~ ~ ~ ~ , I ~ ~ ~ ~ ~ ~ ~ ~  
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extent applic;iblc, the method ant1 results o f  the ballot tabulation for the Classes o f  Clamis 

cntitlcd to \‘ole to xcept 0 1  rclcct the Plan. and this Court, upon inotton of the Debtors, hawng 

ciitcrcd <111 order (the ‘w’) (1)vc No 1704) scltiiig August 21, 2003 a t  I 1  00 a m ,  Eastcm 

Ihyliglit Time. :ilr the date and tinic o f  a heanng pursuant to Rules 3017 and 3018 o f  the Federal 

Rules of Bankniptcy Procedure (the ‘Bankruptcy Rules”) atid sections 1126, 1128, and I129 of 

the Haiikruptcy Code to c o i i d e r  Contirmation o f  the Plaii (the “Confirmation Heanng:”), the 

tehpective Afridavits of Mailing aid Atfidavit of Publication having been filed with respect to 

the niailiiig ot notice of the Contimiahon Heanng, to panics ti1 iiitcrest in accordance with the 

Order o f  his Couit dated July 2. 2003 (Doc Nos 1844, 1x45 and 1868), and this Court havmg 

ieviewetl the Pliin. the D i d ~ i r e  Statement. the varioub objections tiled to Confumation o f  the 

Plan. h c  I)cbtots’ responses thereto (the “Onnibus Response”) (Doc N o  1948) and 

Mciii~ir~intluiii of Law in Support of (‘onfirmation of Second Amended Plan of Reorgatiization 

(the “Confirmation Meinonniltun”) (Doc No 1943), and this Court having heard the statements 

01’ C ~ L I I I S C I  in support of and in oppomon to Confirmation at the Confinnation Heanng, and ttus 

(‘ntiit h w n g  con\ideretl ;dl testiniony presented and cvidcncc adtnitted by affidavits or 

o t l i e l ~ ~ s c .  and upoii the record of the Iicaring on August 21, 2003, and thi.; Court having hkcn 

jtidictal notice of [lie papeis and plcadiiigs on file iii the above-captioned Chapter I I Cases, and 

I t  appcmng to this Court that (a) notice of the Confirmation Heanng and the opportuiiity o f  any 

party iii iiitcrcst to object to Confinnation were adequate and appropnate as to all parties to be 

affected by tlic Plaii and the trans~ctions contemplatcd thereby, and @) the legal and factual 

base\ set forth in the Confinnatioii Memoraildurn and presented at the Cotifmatlon Heanng 

csttablish j u t  Liiuse Cor the relief grnnted herein. this Court hereby makes and issues the 

Following f indmy offact. concIusions of law, and rulings 2 



I 
FINDINGS OF FACT 

~ lunstliction aid Vcnuc 

On the Petition Date, the Debtors commenced the Chapter 1 I Cases by filing 

\>iiliintary pet~tions for relief Luidcr chapter I I o f  the Bankruptcy Code The Debtors were and 

iirc qualified to be dcbtors tiitdei section 109 o f  the Baiikmptcy Code Venue in  thc Southern 

IIistriLt o f  Ncw York was proper as ofthe Petition Date and continues to be propel 

t3 Compliance with thc Rcquirements of Section I129 ofthc Bankntntcy Code 

I Sectioii I I29(a)( I ) ~ Compliance o f  the Plan with Applicable Provibions o f  thc 
Bankruptcy C'odc 

The Plan complieh with a l l  applicable promtons of the Bankniptcy Cotle as 

rcqiiired by sation I129(a)( I )  of  the Ilankniptcy Code, including, without limitation, section> 

I I 2 2  m(l I I23 As reqiiiicd iin(lcr ccctions I I22(a) and I I23(a)( I )  o f  the gankruptcy ('ode, 

i\rticlc II ot  the Plan designate\ ('las\es of Claims. other than Allowed Adminismttve Claim>, 

Protcssional Fee Claims, Senior Indenture Tnistee Fee Claim? and Pnonty Tax Clainm ' As 

rcqiiircd by hectioii I122(a) of the Batikiuptcy Code. each Class of Claims contains only Claims 

,itid t,quity Interests that are substantially similai to the othcr Claims within that Class 

t'iirsuaiit to hcctioiis I 123(ii)(2) and (3) of the Bankruptcy Code. Article 0 of the 

P h i  qpccities al l  classcs (if C'liiinls that are not iinpaired undcr the Plan atid specifies the 

trzatinent of all  Cl i t in ts  and t,quity Iiitcrc\ts that arc impaired As required by section 1123(a)(4) 

cif the Haiikniptcy Code, the Plan also piovidcs the sanlc treatment for each Clam or Equity 

Iiitcre\t \vi thi i i  n paiticular Class 

P 5 2 ,  dk in,idi: ,~pplic.ihlc by Clanhrupicy K d e \  7052 dnd 9014 Any and a l l  fiiidings offacr shall constitute 
finding\ 01 I ' i c t  c v c n  i f  ihcy arc  siaied a \  concIus~ons of law. and any and a l l  concIu(l0n.i o f  law i h a l l  
c i ~ i t \ i i I i i t c  Loncluvonc ot l a i r  c \ w i  1 1  llicy,irc stiitcd a 5  findlngy o f f a c l  

Tlic A I l i ~ ~ c d  4dii i init lra11ve ('l.iiiii< Jnd t l ic Priority Tax Claiins ‘ire not rcquircd lo be deslgnaled p i i rwnni  
I I ~ ~ C L L I O I ~  I I?1(~)(1)~, f lhcH, inkniprcy( 'ode I I U S C  .! I123(a)(1) 



The I'lan also provides adecltiate mcaiis for the Plan's implcmeiitation as required 

hy scetiui 1123(a1(5) of the Haiikruplcy Code The Debtors wil l  have, ~mmediately upon the 

cffecri\eiiess of tlic Plan, sufficient Cash available to make all payments required to he made on 

the 1:ffective Date pursuant to the tenns of the Plan Moreover, Article V of the Plan provides in 

p a t  for suhst-tiitivc consolidation of the Debton' Estates solely for the purpose of iinplementmg 

the Plan 

I'he Anicndcd and Ikslated Certificate of Incorporation of Reorganized MFN 

.rpccifically doc\ not providc fnr the issiiancc o f  nowvoting equity secunties and the Amended 

and lic\tatcd ('cititicatc of Incorporation and rhc Amended and Restated By-Laws of 

KeoiguiiLed MFN specifically piovicles for the selection of tlie initial directors and management 

o f  I<corgainrcd M F N  m a iiiaiii icr coiiwtcnt hnrh with the interests of creditors aiid equity 

l idcler\ i i i i c l  with piiblic policy a b  rcqiiired by section I 123(a)(7) ofthc Bankruptcy Code 

> Section I129(a)(2) - Coinpliaiice o f  the Debtors with Applicable Provisions of the 
Bankruptcy C'cide 

l ~ h e  Uehtnih. as proponents of the Plan, have complied with all applicable 

pro\' iwii i \ of tlie Bankruptcy Codc as rcquircd by section 1129(a)(2) of the Bankruptcy Code, 

riiiluding. witliotit limitation, swtioii I 12i(b) of the Bankruptcy Code and Bankruptcy Rules 

.3017. 31)18. and 3010 As required by wction I125(b), the Debtors' solicitation o f  acceptances o f  

the Plan O C ~ U I T ~ ~  only aticr distrihution of coples o f  the Plan and the DISC~OSLUK Statement to 

holdeis o f  Claims or Equity Intcrc5ts The Debtors, thelr directors, officers, employees, agents, 

aftil~atcs. and profe\bionals Iimc acred in "good faith' within the meaning of section I125(e) of 

tlic Bankruptcy Code and are entitled to the benefits provided to good-faith actors under such 

provi\ion 

- 4  



7 .> Section I 120(a)(3) ~ 

I ~ h c  Ikbtor< propoced the Plan iii ~ o o d  faith and not by any means forbidden by 

1 3 ~ .  C'oiisistcnt with the ovcmdiiig purpose of chapter I I o f  the Bankruptcy Code, the Plan is 

tlcsigned to allow the Debtors to reorgnizc by providing them with a capital structure that will 

allow tliein to satisfy their obligations with sufficient liquidity and capltal resources to conduct 

their husiness The Plan itsclf. and the p rocw leadmg to its fonnulation, provide additional 

indcpciidcnt evidence ofthe Debtor<' good faith 

Propod of Plan in Good t a i t l l  

4 Section 1129(a)(4) ~ Bankruptcy Court Anproval of Certain Payments as 
Reasonable 

Pursuant to sx t ion  I129(a)(4) o f  thc Bankruptcy Code, any payinent niadc or 

promised by the Debtors or by any persoii issuing w x n t i c s  or acquiring property under the Plan, 

foi W ~ I L C I  or fhi cost5 a n d  expenses in, or in coiiiiection with, the Chapter I I Cases, or in 

conncctioii with ilic Plan and incident to the Chapter I I  Cases, has been, or wi l l  be before 

payment, disclosed to thib C h i t  Any siich payincnt made before Confirmation i s  reasonable 

5 Scctioii I120(a)(S) ~ Disclosure o f  ldciitity and Affiliations of Proposed 
Management, Compensltion o f  Insiders, and Conbistency o f  Management 
Proposals with the Interests o f  Creditors and Public Policy 

Pursuant to hection 1129(a)(S) of the Bankruptcy Code, the Debtors in the Plan 

Supplcnicnt disclosecl the identity and affiliation?, ot  the ceriam proposed directvts and the 

identity and cornpenhation of ofticers o t  Reorganired MFN and the Reorganized Entities The 

appointment or continuance of the proposed directors and officers IS Lonsistent with the interests 

oftlie holders of Cldiiiis a l d  ptlblic p o l i ~ y  

h Scctioii I I29(a)(6) ~ Approval of  Rate Chanqes 

The Debtors' current businesses do not  involve the establishment o f  rates over 

whch any reylatoty conlrnission has or  will have junsdiction afler Confinnation 

- 5 .  



7 Section I 129(a)(7) - 

With respccr to each Class of Claims o f  the Debtors which IS impaired under the 

Plan, tiicli lholdcr of a Clam in such Class has accepted the P h i  or will receive or retam under 

[lie Plan 011 xcount of such Claim propeiq o f  a value, as o f  the k.ffcctive Datc, that i s  not less 

[hail the anotint such holder would receive or retain if the Debtorb were liquidated on the 

F,ffccti\c I h t c  uiider chapter 7 otthe Uankniptcy Code 

Rest Interests o f  Creditors and l i i~crcst  IIolders 

X Soction I 129(a)(8) - Acceptance ofthe Plan by Each Impaired Class 

Class 5 and Class X are unimpaired uiider thc Plan and are iiot requlred to accept 

tlie Plan i i i  order for the Plan to be contimied Both the holders of the Class I(a) Claims, 

piirh~iaiit to ttic Tcnn Shcct set forth as Number 4 to Exhibit A o f  the Plan Supplement (the 

“Tcriii Shcct”) and tlie Cily and County o f  Sail Fnncisco as and for its Chss 3 Claim orally 

innicd bcfijic thi\ C‘oun at the (‘onfinnation Heanng to change their vote to an acceptance as 

pcmiitlcd by Bankruptcy iulc NIX(a). and this Court for cause qhown graiited both such 

iiioticiiw Aftei taking into account Ihc forcgoitig, with cspect to wtmg by impaired classes, the 

L~lt l l lg t o l a l h  LItC 2s follows 



Class 6(h) 

C'lass I 
- 

- 

$9,2S I ,22 I 87 63 $428,962 SO 14 
(95 57%) (81 82%) (4 43%) ( I X  I X % )  

(99 ' I ; % )  (94 23%) (n 070/") ( 5  77%) 
Ifi 107,125,346 I 6  49 $70,334 43 3 



I 3  Stilxtantive (’msulidatioii 

I%c p r o p o d  suhstmtivc consolidation ut’ the Debtors’ estates for the limited 

piirposes of C‘onfiiuiation and implementation of the Plan, includmg voting i s  proper under the 

circiiiiistanccs and supported by factor5 including the presence of consolidated financial 

\tatements, use of ;I consolidated cii41 maiiagemtnt system, provision o f  working cap~wl through 

liinds tlownwzmied by M F N  to the Debtors’ subsidiaries supported by intcrcoinpajiy 

~ ~ i a r x ~ t c c s ,  ;tiid uiiity o f  intcrestr ainuiig the vanous Debtors Substantive consolidation on the 

h i \  proptistd ui the Plan will Facilitate a proinpt reorganzation, particularly given that 

wbstnnti;illy all u t  the Debtois Iia\.e liability for tlic Dcbtors’ obligahons to the Noteholders (as 

dctincd in tho Plan Supplement) Tlie absence of substantive consolidation, on the other hand, 

likely woiild rt:xilt iii ii more c o d y  aiid protracted reorgani7ation proccss 

I 5  w c u t u r y  Contract\ ;ind Unexpired Leases 

The Debtors’ pruposcd aisuinption o f  c u t a n  Executory Contracts and Unexpired 

Lxi iseb as probitled i i i  Article5 IX of the Plan i s  a reawiiahlc and proper cxercisc o t  the Debtors’ 

busiiess jiidginent iintl is dppiwed The Ilebturb have the fin:tncial ability to cure any defaults 

nn il\siinicd Fvecutoly Coiih-acts and Unexpired Leases and tn coinpcnsatc aiiy party other than a 

Llcbror, tbr any act~ial, pecuniary loss to such patty rewlting from such default Consumiatiun 

of the Plan and the traiisactiuiir ~onteinplated in connection therewith providc adequate 

assurance nf hittire perfurnianLe under such txecutoly Contracts and Unexpired Leases 

‘I hc Debtors’ p r o p o d  rejection of certain txecutory (‘ontracts and Unexpired 

1,cases in accordance with Article IX of thc Plan also is 21 proper exercise of tlic Debtors’ 

business ~udgnient and 15 approvcd 



IO Satisfaction of Conditions to Confinnation 

txcept  as othenrise provided herein, each of thc conditions precedent to the ently 

of thib C'oiifinnation Otdcr, a> set forth in Aiticle Xl of the Plan, has been satlsfied or waived in 

accordance wiih the Plan 

II 
CONCLUSIONS OF LAW 

A -  Jutisdiction aid Venue 

This Court has ~iinsdiction over this matter pursuant to 28 U S C 9 1?34(b) This 

is 3 coi~c proccetling pursuant to 2X I J  S C 5 I57(b)(2) The Debtors were and arc qualified to bc 

dchtors undcr scctioii 100 of the Umkruptcy Code Vcnuc iii the Southern District o f  New York 

&a> proper a s  8)f tlic Pctitioii 1)ate mcl ci)iitiiiues to bc proper under 28 U S C 5 1.108 

I3 m t i o n s  froin lhxation 

Pursuant to scction I 146(c) of the Bankruptcy Code. under the Plan and the Plan 

Awmpt ion  hlotion(s), ( I ) ~lic  isstiiince, distribution, transfer, or exchange o f  any debt, cqulty, 

sccuiity or d i e l  intcrc\t iii the Debtors or the Kcorganued Entities, (2) the creatloii, 

modification, i:oii~>lidatioii or recording o f  any inic>rtgagc, deed or hust ,  or other secunty Interest. 

or the scctiniig of ..iddition;il indebtedness by such or other means (whcther (a) in connechon 

will1 the issuance and distribution of any dcht, equity, secunty, or other interest 111 the Dchtors or 

tlic Reorganired Entities or (b)  otlirwise in furtherance of, or in connection w~th, the Plan), (3) 

the making. ass~gii i ient, or recording of any lease or sublease, or (4) the making, dellvely. or 

r~ccordiiig of m y  deed or other i i i s m n e i i t  of transfer under, in furtlierance of, or in connection 

hith, the Plan, including any deeds. bills of sale, assignments or other mshment of transfer 

cxccutcd in ionnectioii w t l i  any transaction ansing out of, contemplated by, or in any way 



ieliited tu tlic Plan. s l i d 1  not be WbjCct to any tloctiinent recording tax, mortgage recording tax, 

stamp tax. or siiiii1;lr tax o r  government asesm~ent, and the appropnate state or local 

govcnimcnt official cor agcnl is directed to forego the cokchon of any such tax or govemment 

asssinci i t  and to accept for filing and recording any of the foregouig instrumcnts or other 

tloLtinients ~ i t l nou t  thc payment o f  any wcl i  tax or govemment assessment 

Pursuant to Section I146(c) of the Bankruptcy Code, any tranqfers either pre or 

poy t  ( 'oi i f i i in~tioi i  fioiii the Debtors 0 1  the Ikorgaiiired Entities to any Person or entity or to 

Kcorgaiiircd Ihtities. ~ncluding but iiot Iinntcd to transfers to reallocate assets between and 

ainons the Rtorganitcd hitities pursuant to the Plan or the Plan Assumption Motlon(s), shall not 

hc subject to any document recording taY. stamp tax. conveyance fee, intangibles or similar tax, 

IiioitFige til*, \lanip act. red cstatc transfei r im,  iniongage recording tax. o r  other siinilar tax or 

goveininental otticials or  agents to fivego the collection of ,my such tax or govenuncntul 

ac\cs\iiieiil ;Lnd to accept for fillng aiid rccordation any of' the foregoing lnshuments or other 

document\ witliout [he payinent of' m y  \tic11 tax oi~ govcnimental asscssment 

( '  W a b i l i t y  of Sections 1125 rind I145 OfT l i c  Banktuptcy (.'ode 

The protection aff)ided by Section 1 I25(e) o f  the Bankruptcy Code with regard 

to Lhc so l i~ i t l i i on  nf ;icceptanccs oi I ~ J ~ L t i ~ I i i S  o f  the Plan and with regard to the offer, issuance, 

siile o r  purchabe o f  the New Coiiinion Stock, shall apply to the full extent provldcd by law. and 

the cnoy of tlie Confirmation Order shall constitt~tc the determination by thls Coult that the 

Debtors, Keoigaiiircd Entities and tlie Chnmittee and each of their respective ofkers, directors, 

parhicrs, employee\, niembcrs. agents, attorneys, iiccountants, or other profcss~onals, shall have 

acted 111 good faith and u1 compliance with the applicablc provisions o f  the Bankruptcy Code 

ptintiiint tu Sectioii I I25(c) of the I3aitkniptcy Code 



In iidditioii. the exemption hiom the requirements o f  Section 5 of the Secunties 

Act or 1033, I S  U S c‘ h77c, and any state or Iocd law requiring registration for the offer or sale 

of rl secuiity provided for in Section I145 of the Bankmptcy Code shall apply to the New 

(’oiniiion Stock More specitically. Uic offer aiid sale of (I) the New Coninion Stock to be isstied 

to holden of Allowed Claims other than die Kluge Tiust, (11) the Five Year Warrants, the Seven 

Y c x  Warrants to be offcretl to holder5 of Allowetl Clamis other than the Kluge Trust, and the 

h a r m  of N e w  Coininoii Stock to be iswed ptirwant thereto, (111)  the Rights Shares to be issued 

to tlic Rights Offeiees other than the Kluge Tnisl and ( iv)  the New h i o r  Secured Notes to be 

issucd to the holderh o f  tlic Allowed Class I(a) C‘laini, sl ial l  be exempt from the regisnation 

ieqweineiits of tlic Securitics Act, pursuant to scctioii I145(a) of the Bankruptcy Code and sucli 

s u i n t i c S  may be rcsold by the holders thereof without rehtiiction, except to the extent that any 

SLILI~ holder I:; dceincd to bc an “tindenwnter” as tlefined in sxt ion l145(b)( I)  of the Bankruptcy 

Code wjitli respcct to sucli secunties The (I) Rights Sham to be isued to the Kluge Trust 

Iiursiiant to the Rights Offtnng. ( 1 1 )  shares o t  New Cominon Stock to be issued to the Kluge 

I r w t .  .ind ( 1 1 1 )  t iw Y e x  Warrants and S e w i  Ycdi Warraiits granted to the Kluge Trust, and the 

sI1arcc of N e w  Common Stock to be issucd pursuant thereto, will be exempt from registration 

ptirwant tu Scctiori 4(2) uf thc SeLuritics Act ;ind equivalent state secunties or “blue sky” laws 

Tu thc extent m y  secuntieb to be issued to Fiber or Franklin Mutual Advisors, LLC are not 

eligible for exemptiori under section I145 of the flankniptcy Code, such shares would be exempt 

froin registration puntiant to Section 3(2) of the Securities Act and equivalent state secuntlcs or 

“blue \ky” laws 

I) Coinpliancc wrth Section I129 of the Bankruptcy Code 



As sct forth i n  Section I(H)( I ) of thiy Cotifitmation Order, the Plan complies UI all 

respect\ with the applicable requi~cniciits o f  section I I29 o f  the Baikniptcy Code 

t t uccutory ('ontracts aid Unexpired Leases 

Hascd upon the Coutt's findings o f  fact, the proposed asbumption assumption and 

awgiiinttit or rcjcchon of Executory Contracts and Uiiexpircd Leases as provided in  Article 1X 

o f  the Plan or pursuant to thc Plan Aswniption Mtions is proper under the standards ~ c t  forth in 

and appliciible to scetioiis 36S(a) and (b)  ofthe Bankruptcy Code 

Ilclcam ~- r 

I'urwant to section I123(b)(3) o f  thc Bankruptcy Code and Bankruptcy Rule 

90 I <)(ti)( I ) thc settleinents, compromiscs. releases, discharge>, exculpations, and injunctions set 

f i r th  in the Plan and u1 the Tetm Shcct and iinplemeiited by this Contitmaholi Order shall be, 

and hcieby are. approved as h r ,  cquitable, rcasonable, and in the best Interests of the Dcbtorb, 

Renrtpnixxl M t N .  thc Reorganircd Entities and their estates, and holders o f  Clams The 

cldssitiiahoii aiitl niaiiner of satisfying all Claims and the rcspectlve dtstnbutions and treatnlents 

iiiidci thc Pl.iti take into account andlor confunn i o  the rclative pnonty imd nghh ut thc Claims 

in c,ich Cl;is\ i i i  coniiectioti with any contractual, lcgal ~ i i d  cquitable suborhatlon nghts relatmg 

thcrcto. whethcr ansing undcr general pniiciples of  equltable suborditiation under sxtton 510(b) 

of tlic Bankruptcy Code or otherwihe, and the scttlement. compromise and rclease of any and al l  

su'h nghtb purrtiant to thc Plan IS 111 the hcsi nterests of the Debtors, thetr states, and holders o f  

('IanIs. and shall be, ant1 Ihcreby IS, approved as f a r .  equitablc and rcasonablc Protective 

Ccmm for lndependcnt Stockholders of TMT Trailer Feny Inc v Anderson, 3 Y O  U S 414, 424 

( 1468) 

( i  Apreeineiits mid Other Documents 
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Thc Dehtors have disclosed all niatenal facts rcgarding (I) tlic directon and 

oflicerb of  Kco1~ini7cd MFN and the othcr Kcorgani7cd Ihibes, (11) the issuance and 

distnhution O F  thc New Common Stock, (111) the adoptioii, execution and iinplcmentation andor 

contintiiilioii of employment, ietircnient and indenmificahon agreements, incentive 

coiiipenhJtioii programs, retirement iixoiiie plans, welfare henetit plans and othcr employee 

p h i s  and rulatetl agreements. and (iv) the adoption, executioii and delivery of all coimacts, 

leases. iii\truinents, releases. indentures and other ageements related to any of the foregoing 

N o  amon oi the diiectors or sh:ireholdcrb [if thc Dehtors, Reorganized MFN or the Reorganized 

Fntitie\ will be reqtiircd to atit lmiic them to cngage 111 any o f  the acnvities contemplated by the 

P i x  o r  any action in fuithciancz o t  thobe activities and all such activities shall k, and hereby 

nre atitlinri/cii and ~ p p ~ ~ ~ c d  i n  i i l l  rcrpcctb 
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111 
ORDER 

A C'onliniiatioii of tlic P l m  

The Plan aiid eaLh of its provisions dial1 be, and hereby are, confirnied in each 

and every respect piirmiiit I O  scction 1 I29 of tho Bankruptcy Code, p r o v i r l d  liowever, that if 

tliric IS  m y  diiect contlict between the teniis of the Plan and the tenns of this Confirmation 

Ordri. thc tcnm of this ('uiifirni~ition Order shall control All objections to the Plan and 

rcsxvations of lights. to the extent not already withdrawn, shall be. and llcreby are, ovcrmled 

L1 I : ~ I V ~  rAlte ____ 

Notwithstandiiig anylhiiig to the ~oi i trary in the Plan, the EFcctive Date of  the 

IPlaii LhAI hc the iliitc v,hicti IS two Htime:,s Days atiei tlic Ilcbtor 119s probided notice to the 

C oiliiiiittce. the Kluge Tniht. bibcr and the Court that  each of the I-ffective Conditions Precedent 

has been hiit isficd or waived i n  the manner Drovidcd fur in Article XI C of this Plan 

l!nc,ipii N /  Lcw\c\ 

7 he Fxecutory Contract and Unexpired Lcase provisions of Article IX of the Plan 

shall he. and hereby are, approbed and exccpt as othcnvise providcd In the Plan or any contract, 

inshuniciit, rclcase, indenture, or othcr agrecment or dociunent etltered Into ffl coiuiection With 

the Plan, as of the Effective Date each Debtor shall be deemed to have rejected each Executory 

( ' o i i t r x t  and Ilnexpired Lx;iw Ii\ted oii the \chedules o f  thc Dcbtors to whch it IS a patty in 

accor~lailcc with thc probisions and requireinents of  hections 365 and I123 of the Bankruptcy 
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Code, tiiilcs> wch Executory ('ontract oi Unexpired Lcasc (I) was assumed or rejected by such 

Ilehtor prior tn the tffective t h e .  (11) expired or terminated pursuant to its o w  terms pnor to 

tlie tft'ective Date. (111) way assiiiiied oii or pnor to the Effective Date pursuant to a Plan 

.Arsuiiiptioii Motion filed oil oi betilie the Confilmation Date or IS  the subject o f  a pending 

iii~itioii to assunie which uiis filed mi  0 1  bcforc the Confimiation Date, (iv) i s  identified as an 

;i\stiiiicd txecutoiy Contract or ai a\stimed Unexpired Lease, as applicable, in the Plan 

Suppleineiit ( 1 1  ( v )  IS  otherwise a\stimed piirsuant lo another section o f  Article IX o f  the Plan 

The tcnns of any such t.xccutory Contract Or Unexpired Lease assumed or 

asumed and assigned purwant III the Plan or any Plan Assumption Mohon or motions pending 

bctore tlie CIJUII pnor to the Effcctivc [ lare sliall be modified to include any aniendmcnts or 

iiioditic;itinn\ thereto, if any. that were agreed to by the relevant and appropnate parlies on or 

hcfoie the C'riiilimiation Date Tliir C'oi i t i i~i i iat ion Order h l l  constitute M ordcr of the Court 

tindcr Section 365 o f  the B;riikruptcy ('ode approving the kxecutory Contract and Uiiexpirccl 

Leaw aswmptions ;iiitl rejections as described above. as of the Effective Date or 5uLh later date 

0!1 t?hch IeJCLtlOll hccomrs C f f C C t l ? C  

b R e p  /ion 1)irmizg:ra C'liiim\. 

I f t l ic rejection by the Debtorb. pursuant to the Plan or otherwise, o f  an Executory 

Cvnbact or Unexpired Lease resultr in a Claim that IS not theretofore evidenced by a timely tiled 

proof of Claini or a proof of('l;lim that 15 deemed to bc tlmely filed under applicable law, then 

such Claim shall be forever bancd and shall not be enforceable against m y  ofthe Debtors. the 

Ikorganired t , i l t i t ies o r  their rc\pecrive propenies, wilehs a proof ofClaim is filed wrh thc Clerk 

of the Couit arid served upon Lounsel for the Debtors withm the earlier o f  (I) thirty (30) days 



alter tlie diite ofan order a~ithon7iiiz tlic qection IS entered by the Court, or (11) thirty (30) days 

after the date o f  s c r i ' i ~ e  ofthe Confirmation Ordct. provided however, that if an order 

a~ithonztiig tlic rqeLtiuii of an executoiy contract becoines effective aftcr the date of the 

Continnation Order. the claimaiit shall have thirty (;O) days after the date ofthe order 

;ititlionzing k relectioii (wtuch may be tlie Contiiiiiation Order) i s  entered by the Court to file a 

prnnfof Cla im with the Clerk of the ('nun and to scrvc it upon counsel for the Debtors 

Eadi Claim iesulting ficini u c l i  rejection shall constitute il C l a s  6(b) or Class 7 

(ieneral Unwcuied Claim or C'lass 8 C'onveiuence C'laini. as the case inay be 

c A , < \ i i i i i p r i i ~ t t  ('liiim,< 

Any iiioiietary ainounts by wli ich each Executory Contnct and Unexpired Lease 

to be as\iiiiied piiiuiant to the Plaii or Plaii Awimptioi i  Motion(s) is in default s l la l l  be satisfied, 

d e r  Section 3hj (b) (  I )  ofthc Haiikiiiptcy ('ode, at tlie nptioii ofthe Debtor party to thc 

t xcu to ry  C'oiitixt or Unexpired Lease ot h e  asbignee of thc Debtor patty asuming such 

C;xecutory Contract or Unexpired Lcasc. by ('Lite, or by \tic11 other treatment as to which each 

lkb tor  aiid h u h  no i i~  Ilebtor pdny to tl ie 1:xxutory CoiitriiLt ur Unexpired Lease s l u l l  Iidve 

agrccd in writing lfthere is a dihputc regarding (I) tlie nature or  arnounr ofany Cure, (11)  the 

ability of any Reorganited Entity or any assignee to provide "adequate assurance of future 

perfutmancc" I within the meaning of Section 365 of the Bankruptcy Code) under the Executory 

('ontract ui Uircxpircd Lease to be assunled, or (111) any other matter pertaining to assumption, 

such dispute shall bc resolved by thc C'ourt or the parties in wnting, and the Cure shall occur 

within 30 clay> following the e n p  ofa Final Order resolving the dispute and approving the 

ascuinption or asuinptioii and assipnicnt, as tlie case may be 



The Debtorb have provided prior notice in wnting to parties to Executory 

('ontiacts ant1 Uncxpircd Leases to be a w n i c d  and assgned hereunder setting forth the amount 

ot m y  cure or mnpensattori payments i t  intends to pay, any adequate assurance of future 

peifonnancc i t  intends to provide and to those Reorg;truLed tiitities where such Executory 

('ontract or Ilnexpired Imse is  to be assigned I t  a party to such Executory Contract or 

I l i iexpu~ed Lease lias not filed an appropnatc pleading with this Court dsputing the terns for 

11s~ii i i i l i t i011 or assiginnncnt set fotth it1 the Debtors' notice and requesting a h e m g  thereon, then 

\tich pany shall he deeincd to have accepted such terms f c x  assumption and assignment and 

w,ii\cd i t s  nght to dispute such inatters 

2 Discharge and Releasc 

kxcept as specifically provided i in the Plan or it1 thi, Confmiation Order effective 

~111 the t t ~ e c ~ i \ c  Date, coinsiiinniatioii o f  the Plan shall diwhargc and release the Debtors and the 

ICeoigani/cd Entitie\ fi-om m y  and all claim5 and dcinands includinS any Claiin o f  a kmd 

q ~ ~ i f i c d  in iection 502(g). 502(h) or 502(1) of the Bankruptcy Code, whether or not ( 1 )  a Proof 

I I' ( 1;tiiii b a d  OII m c l i  Claim \va\ filed or ileeiiied tiled tinder section 501 of the Ehkiuptcy 

('ode. oi such C h i i n  was ltstcd on tlie Schedules of the Debtor, ( t i )  such Clam i s  or was 

Allowcd under sxtion 502 of the UankruptLy Code. or ( 1 1 1 )  the holder o f  such Claim has voted 

on or acceptcd the Plan. The Debtors shall he h l l y  and finally dtscharged of any liability or 

obligation on a Disallowed C'laiin or a Ut5allowed Interest, and any order creatlng a Disallowed 

Clmn or ii Dlsallowetl liltcrest that IS not a Final Order as of the Effective Date solely because of 

an hitity's right to move for reconsideration of such order pursuant to section 502 of the 

Hankruptcy Code or Bankruptcy Rule 3008 shall nevertheless become and be deemed to be a 

Final Ordcr 1111 thc Effective Date The C'onfiiinatton Ortlei., except as othenvtse provided 
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Iicrc~ii. or t i i i l e~s  this Court orders othenviqe, shall coiistitiite an order (a) disallowing al l  Clams 

to the extent wcl i  C'liiims and Intcrcsts Lire not allowable under any provision o f  section 502 of 

the Baiikniptcy C'otlc. including, but iiot limited 10, tune-barred Claims, and Claims for 

iiiiinatiired iiiteiest, and (b) disallowing or uborduiating, as the case may be, any Claims, or 

portions o f  Claims, for penaltie!, or iion-conipcnsatoly damages 

2 lnlunchons and skiys I<ciiiain in Effect Until k,ffechve Date 

Al l  injunctions aiid stays pursuant to sections 105 and 362 ot  the Bankniptcy 

('otlc or otlieru'ise shall reniaui in fiill force and eftcct uib l  the Effective Date of the Plan, except 

Iliiit nothing herem shall bar the liling of firwiiciiig documents or the taking of such other achoii!, 

a\ are iicccssaly to effectuate the transactions spccifically conteinplated by the P l a n  the Plan 

Supplenienl or by this C'oiifinii:ition Order 

4 Substantive Consdidxion 

The Debtors' csrates >hall be suhstJntivcly consolidated into a single Chapter I I 

('ase solely frir the purpose5 of the Debtors' C'llapter I I Cases and for a l l  actions with respect to 

~ o i i t i i ~ i ~ ! ~ , ~ .  aiid implemenwti~r of thc Plan. dI as sct forth in Article V L o f  the Plan For all 

other p~iiposeb, the Debtors shall maintain theii separate corporate or limited liability company 

c x i s t e i i e  cxccpt a b  otherwise exptcssly providcd i i i  the Plan 

5 Revesting of Asbets 

Except as otherwise expredy provided in the Plan or in this Continnabon Order, 

all property OF the Debtors' Estates shall revest in and become property o f  Reorganized MFN 

and the Keorpmred Entitie5 as the case may be, subject to Liens pemutted under the Plan or 

Plan Supplement with the valihty, pnority, extent, perfection, enforceahility and rights set forth 

111 the I'lan, I'lan Supplement or as indicated below 



6 Plan Anhciiclnicnt-- As~ccniciit With Noteholders 

The vote of the Cl>i\> I(a) Citicorp and Mernll Lynch Parties Secured Clam IS 

hereby ackiiowledyrd for good cause shown in the Temi Sheet and at the Confimiation Heanng 

to be changed from “reject” to “accept” for the Plan kiilther, the settlement embohed in the 

Tenn Slieet 1’1 hereby approved aid the treatment for holders o f  the Class l(a) Claims u1 the Plan 

I> iuodilied accordingly and iiotwithstandmg anything in the Plan aid Disclosurc Statement 

contrary I’uisuiiiit to the iinplementatlon section of the Temi Sheet. all parties to the Tern Sheet 

x c  icquircd tn act in good hith a? proinptly as practicahlc to tinahze aiid execute documentation 

and take dl iicccssary steps to perfect the Liem granted under the Tern Sheet with all partles 

icsemiiig tlirii nght to r e m i  to this Couit in the event of a dispute 

Thr Tcnn S l i d  subject to the implementation section tlierem, shall, upon the 

Hfcctive Date of ~ l i c  Plan, ( I )  be tleeincd I b i n d i r y  aiid 111 full force and effect in accordance with 

it:. tcmis, arid (11) the Liens securuig the Notes as described in the Term Sheet shall be deemed 

craiitcd ai id fully perfected under applicable federal and state law, p-ovded,  how’ever, that 

nothing conbiriei; thetem shall be deemed to limit In m y  way this c‘otilt’s duthonty in the 

Eqtiitablc Subordinanon L.itigdtion (as defined in the Tern Sheet) (I) to p 1 i t  relief to the 

(:oiniiiittec atidor the Litigation Trust that affects the Ncw Senior Secured Note Issued under the 

Plan to (‘iticorp USA, Inc or the liens securing such Note (but not the New Senior Secured 

Notes i s s t i d  to any other lloldrr of a Clas, I(a) Claim or the liens securing such Notes) or (11) to 

grant relief to Citicorp USA, l i ic  and/or Citigroup Global Markets, Inc against the C o m t t e e ,  

the Litigation Tnist or any of the licorgarured Enbties in connectlon with the Equitable 

Subordination Litigahon 



1) ~ Matters Relatin2 to linplenientation ofthe Plan 

I !yicdtatc klfectiveness Successtrr$ ;ind Ashifin5 

Imniediittely upon rhc enby  o f  this Confination Order, the terms of the Plan shall 

be. and hereby ale, deeinetl binding upon the Debtors, Reorgaiured MFN and the Kcorganzed 

hi t iucs.  any and dl holden o t  Clams (urespective of whether such Clamis are impaired under 

tlic Plan or ~ h e t h c r  the holdets o f  such Claims accepted cir are deemed to have accepted the 

I’lan). any aiid al l  non-Debrw panics to Executoiy Contracts and Unexprrcd Leases with the 

Debtors and the rcspective heirs. cYecutor\, admintstmtors, \uccessors or assignh, if any, o f  any 

o f  tlic tnregoing 

2 Continued Cotpotate k.xistence. Vebtin): o f  Assets 

t.xccpt a\ otlietwi\e provided in the Plan, ach  Debtor shall continue to exist as a 

Keorgmi/cd t r i t i t y  altcr tlic Lt’feLtive Datc as a scparate entity wtth al l  the powen of a 

coiporation undcr thc laws of thc rc\pecti\e stale of incorporation but without prejudice to any 

tight to alter or teinlinate such existence (whether by merger or othetwise) under suLh applicable 

state l w  k.xccpt ab othcrutsr. probided in dit. Plan. dl property in each state and any property 

iicquited by cd i  u f  thc Debtors under tlie Plan shall vest in the Reorganized Entity whtch IS the 

succebbor to that Debtor under the P la i t  free and clear of’ a l l  liens, Claims, charges, or other 

cncuinbrance,. SLibject, however, to YubJeLt to Liens permitted under the Plan or Plan 

Supplement (including the Liens gtantcd punuant to the Tcnn Sheet) with the vd~dity, pnonry, 

extent, pertection, enforceability and nghts set forth in the P l a ~  the Tenn Sheet, or as indicated 

abovc 

On and after the Effective Datc, each Debtot, Reorganzed MFN or the 

Reorgawcd hntirq may operate i ts  buvne\S and tnuy use, acquue or dispose of property and 

comproniix or settle any Claims without \iipetvision or approval by this Court and free o f  any 
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ic\ti~ictions ot  the Bankruptcy ('ode o r  Bankruptcy Rules, other than tho7e restnctions expressly 

iiiiposcd by the Plaii and h s  C'onfiniiation Order 

3 Qnccllahon of Note\. Incrruincnts, Dcbcnbres, ExistinR Commoii Stock, and Stock 

On tlic Effective Lhtc, cxccpt '1s othetwise piovided for in the Plan, (I) the Old 

t.quity Secuiitics, to the extciit n o t  already Laiiccllcd. shall be automatically cancelled without 

any ftiitliei xctioii by Keorg i i im l  M t N or the Reorganized F,ntities, and ( i t )  the obligations of 

MI- N uiidcr the Old Equity Sruiiitics and under the ('enificate of Incorporation, any agreements, 

indcnturei o r  ccltiticates of designatlotis goveniing tlic Old Equity Securities or the nghts of 

holdcrs tlieicoi'\liall be dccincd diichxged a i d  extinguished without need for funher action 

4 k u a i i c e  ot  New Securities a id  Exccution of Documents. 

0 1 1  oi- as sooii ;I\ rcason;ibly practicable after the Effcctibe Dalc, except JS 

otliriu.i\e provided in tlic Plmi, Kcorgmiirctl h lbN h311 IS~LIC the New Coinmon Stock. the Five 

Year Warrant\ and the Seveii Year Warants that it is required to distnhute to holders of Claims 

i n  accoidiiiicc with and as ~piovidcd i i i  the Plaii and conduct the Righb OEenng that i t  i s  required 

to ctindtict in accordance with atid ;I\ p i~o~ided in the Plan I(corgani7cd MFN shall execute and 

(ICIIYCI sudi other agccnients. tloctiiiieiit5 and instruments as are required to be executed in 

;iLctirdaru with the tcmis of the Plan or the Plan Supplement 

5 Girporate Governance. C'orpoiate Action, and Directors and Officers 

a Corpoiatc Act ion 

On or prior to the EffeLtivc Date, the adoption of the Amended and Restated 

C'eni f i~atc of  Incorporatioil of Aboveilct, Inc (fomierly Metromedia Fiber Network, Inc ) 

attached 2s P h i  Supplement Exhibit F and the Amended and Restated Bylaws o f  Ahovenet, Inc 

attached a? Plan Supplcinent Exhibit ( i ,  and all  actions contemplated by the Plan shall he 
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